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1.2

On-line credit card payments made by pe rit applicants shall be sent through the PABC's
third party credit cad processor (accepting Visa, Mastercard, Discover and American
Express). The PABC shall have the ability to monitor all of &e credit card activity on-line
in order to reconcile permits ad transactions with revenue (a transaction number
associated with each application would be most desirable). Residents will be able to
purchase all permits with one transaction. PABC should have the capability to refund
Residents all or a portion of their payments when necessary, and the System shall be able to
recognize and reconcile refunds in the revenue stream.

D. Security

IPARQ and any of its subcontractors will exercise an appropriate standad of care Fr the
management and processing of all data and the related information systems. 1 ARQ and
each of its subcontactors will complete an annual system security audit. 1 ARQ will
provide and maintain a secure, PCI-compliant site Fr permit tansactions. Secure data will
be stored behind multiple fiewalls, and B ARQ will incorporate industry-standard best
practices for ensuring ongoing security.

1 ARQ will notify the PABC within one (1) business day of discovery of any system
security breach mvolving IPARQ or its subcontractor systems. Any costs incurred by
PABC or the City as a result of any security breach caused by B ARQ or its subcontractors
negligence shall be bore by I ARQ and reimbursed to PABC/City upon demand. 1 ARQ
and its subcontractors will provide their best eforts to format credit card data to minimize
financial institution processing costs.

Access to PABC/City data shall be secured, at a minimum, by password protection, and
shall include multilevel access control. The System shall maintain all data in a secure
manner such that PABC employees, I ARQ employees and others will not have access to
credit card infFrmation.

E. Hosting

.For the term of this Agreement, 1 ARQ shal host the System and database fom its facility

inthe USA. 1 ARQ guarantees tat the system will be fully operational 99.99% of the
term of this Agreement. The cost of hosting is included in the purchase price detailed in
Exhibit A of this Agreement. The System will be stored in temperature controlled, video
monitored, and physically secure locations. Electronic Intrusion Detection Systems will
constantly monitor # ARQ"s servers. Back-ups of all data will be kept of-site in case of
disaster.

System Implementation and Training. The Purchase Price includes Il System design,

installation, implementation and training. The System shall be installed, and B ARQ shall perform
its other duties in a manner that meets or exceeds the capabilities and characteristics specifed in
1 ARQ's Proposal and the RP including, without limitation:

(a) System B plementation.

iParg can provide basic system functionality within one business day. For legacy data migration
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and outside system integration, IPARQ will work from a 180 day implementation time line, but
may complete any one or all milestones earlier than the time line.

There are four key milestones during the 180 day implementation:

* Skeleton Site (within 30 day). This is a site customized based on the initial requirements and
populated with sample data. It’s designed to get your staff farniliar with the management system,
and to provide a means for self-training among PABC staff.

* Legacy Data Migration (within 100 days). Once IPARQ receives PABC’s legacy data, IPARQ
will import the data into IPARQ’s sandbox system, testing it for integrity and validating all of the
fields. IPARQ will then migrate the legacy data into the Skeleton Site. This will enable the PABC
to see how the system will function with real world data. IPARQ will collaborate with the PABC
throughout this process.

e Staff Training (within 150 days). IPARQ will train PABC staff as outlined below. IPARQ will
provide three days of on-site training.

* Finalize, Test, Launch (within 180 days). IPARQ’s development team will configure and test a
live system based on information and data gathered. An up-to-date System containing permit
legacy data and configured pursuant to PABC business requirements detailed in this Agreement,
will be provided to the PABC for final testing and debugging. PABC shall have 30 days to review
and test the System to determine whether it complies with the Scope of Work. When PABC is
satisfied with the System a date shall be agreed upon by IPARQ and PABC for launch of the
System (the “Launch Date”).

(b) Training & Manuals.

IPARQ shall fully train all designated PABC employees on the use of the System. Such
training shall be performed at the PABC offices and IPARQ shall provide at least 16 hours of on-
site training without additional compensation. IPARQ shall provide a thorough outline of training
content and a complete electronic copy of a user manual for each user license. IPARQ shall
provide a thorough outline of the training content and provide a training schedule for both software
and hardware. The schedule shall include periodic refresher training (continuing education) at then
current rates, including, but not limited to, emphasis on particular areas of the PABC’s choice and
upgrades of software and/or hardware. City reserves the right to approve the training course
content. IPARQ shall provide, as needed, a system of on-line training for the public in how to use
the permit application form.

IPARQ shall provide one electronic copy of all operating manuals associated with the
software and back-office systems purchased pursuant to this Agreement. Manuals will be in

English and provided during thetraining period.

(c) Technical Support & Maintenance.

IPARQ shall provide telephone and email based technical support for the entire term of this
Agreement. Technical support shall be available Monday through Friday, 8 am to 8 pm (EST)
utilizing a toll-free telephone number and email address provided by IPARQ. IPARQ shall
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respond to each telephone or email request for technical support within thirty (30) minutes of
receipt without additional compensation. IPARQ shall provide remote system diagnostics
capability.

(d) Upgrades.

IPARQ shall provide to PABC and install all software and System upgrades/enhancements
without additional compensation during the term of this Agreement. However, the PABC shall not
be required to accept System enhancement and, as directed by the PABC, IPARQ shall continue to
provide the Software configured in the manner directed by the PABC consistent with the terms of
this Agreement. Any request of the PABC to change the application processing, including without
limitation, rates, rate structures, payment acceptance, etc., will be reviewed by IPARQ, and a
Scope of Work will be submitted within 5 business days of final submittal of all required data. An
hourly rate of two hundred dollars ($200.00) may apply depending upon the nature of the changes.

1.3 Software ASP Subscription Agreement and Administrative and End User License
Agreement (“AEULA”). In addition to the terms and conditions of this Agreement, IPARQ’s

Work and PABC’s obligations are also governed by the Software ASP Subscription Agreement
and AEULA of even date herewith attached hereto as Exhibit B and Exhibit C and incorporated
herein by reference. In the event of any inconsistencies between this Agreement, the AEULA or
the Software ASP Subscription Agreement, this Agreement shall control on all matters, and the
AEULA shall control over the ASP Subscription Agreement.

PRICE AND PAYMENT. The price of the System configuration, System implementation,

training, subscription and user licenses (the “Purchase Price™) shall be as specified in Exhibit A attached
hereto and incorporated herein by reference. Payment shall be made in accord with the terms and
conditions of Exhibit A.

3.

TERM.

(a) The Term of this Agreement shall begin on the Effective Date and shall continue
for a period of five (5) years from the Launch Date.

(b) Renewal and Extension of the Term of the Agreement. The PABC shall have, in its
sole discretion, the option of renewing and extending this Agreement for up to two (2) successive

- extended terms of one-year each. Notice of PABC’s intent to exercise the option for any extended

term shall be made, in writing, no later than thirty (30) days prior to the expiration of the initial or
the then present extended term. All provisions of this Agreement, the Subscription Agreement,
and the AEULA shall apply to extended terin except as provided in this sub-paragraph.

WARRANTY. IPARQ guarantees and warrants, for a period consistent with the Term of
Agreement to repair and/or replace, at no additional cost to the PABC or the City, any portion or
all of the System that is defective such that it cannot meet the specifications of IPARQ’s Proposal,
the RFP and this Agreement.

TERMINATION.
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(a) Termination for Default. Either party may terminate this Agreement for default
upon thirty (30) days' written notice to the other if the other party has substantially failed to fulfill
any of its obligations under this' Agreement in a timely manner.

(b) Termination for Cause. If either party fails to comply with any of the material terms
and conditions of this Agreement, including without limitation the payment of any Fees or
reimbursement due and payable to IPARQ under this Agreement, the non-defaulting party may
terminate this Agreement and/or any or all Purchase Orders and any and all subscription rights
upon thirty (30) days' written notice to the defaulting party specifying any such breach, unless
within the period of such notice, all breaches specified therein shall have been remedied. The
customer shall have the right to terminate this contract early for: (i) unavailability of funds; (ii)
cause.

(c) Termination for Convenience. PABC may terminate this Agreement at any time for
convenience upon 180 days written notice to IPARQ. IPARQ will issue no refunds for prepaid
annual subscriptions.

6. NOTICE. A written notice is deemed served when a party sends the notice in an envelope
addressed to the other party to this Agreement and deposits it with the U.S. Postal Service, first class mail,
postage prepaid. For purposes of this Agreement, all notices to the PABC and/or City shall be addressed
as follows: '

Executive Director

Baltimore City Parking Authority
200 W. Lombard Street
Baltimore, MD 21201

All notices to IPARQ shall be addressed as follows:

Inet Inc /iParq
P.O Box 2358
Santa Barbara, CA 93120

7. INDEMNNICATION. IPARQ warrants that it has the right to license all software and
components of the System under this Agreement, the AEULA, and the Software ASP Agreement.

IPARQ further warrants that it has obtained any and all necessary permissions from third parties to license
the System and its software, and that use of the System by PABC in accordance with'the terms of this
Agreement and the AEULA shall not infringe the copyright of any third party. IPARQ shall indemnify
and hold PABC and software harmless for any losses, claims, damages, awards, penalties, or injuries
incurred, including reasonable attorney's fees, or any other property right arising out of the use of the
System by PABC in accordance with the terms of this Agreement. This indemnity shall survive the
termination of this agreement. NO LIMITATION OF LIABILITY SET FORTH ELSEWHERE IN THIS
AGREEMENT IS APPLICABLE TO THIS INDEMNIFICATION.

8. FIDELITY BOND. IPARQ shall maintain throughout the term of this contract, at no expense to
the PABC, a Blanket fidelity Bond or a Blanket Crime Policy (Employee Dishonesty Coverage) covering
all officers, employees and subcontractors, in an amount not less than Fifty Thousand Dollars
($50,000.00) per occurrence, with any deductible not to exceed Five Thousand Dollars ($5,000.00) and
including City and the PABC as “additional obligees” or “loss payees” as their interest may appear.
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9.  INDEPENDENT CONTRACTOR /NO AGENCY. IPARQ shall be deemed at all times to be
an independent contractor and shall be wholly responsible for the manner in which IPARQ performs the
services required of it by the terms of this Agreement. IPARQ shall be liable for its acts and omissions,
and those of its employees and its agents. Nothing contained in this Agreement shall be construed to
constitute or create any employment, agency or partnership relationship with the PABC and/or City and
IPARQ. Nothing contained in the RFP or in this Agreement shall be construed to constitute or create any
employment or agency with the City or PABC. IPARQis not, and shall not be, an agent or employee of the
City or PABC. Direction from the PABC regarding any subject of this Agreement shall be construed as
providing direction as to policy and the result of IPARQ's Work only and not as to the means or methods
by which such a result is obtained.

10. CONFLICT OF INTEREST PROHIBITED. No employee, officer, director, partner or member
of IPARQ, or immediate family member of any of the preceding, shall have served or will serve as an
elected officer, an employee, or a City board, committee or commission member, who has directly or
indirectly influence in the making and/or maintenance of this Agreement.

11. PROPERTY OF THE CITY. All of the data prepared, converted, assembled, generated or
maintained by IPARQ under this Agreement remains the exclusive property of the PABC and the PABC
retains all rights. IPARQ further agrees to make available upon demand, all documentation pertinent to
the use of the data such as descriptions of data structures, table relationships, indices and fields of the
software provided by IPARQ. IPARQ shall have the right to use such data for the performance of this
contract or as directed in writing by PABC.

12. SETOFF AGAINST DEBTS. IPARQ agrees that City may deduct from any payments due to
IPARQ under this Agreement any monies that IPARQ owes City under any ordinance, Agreement or
resolution for any unpaid taxes, fees, licenses, unpaid checks or other amounts.

13. CONFIDENTIALITY OF INFORMATION. IPARQ understands and agrees that, in the
performance of the services under this Agreement or in the contemplation thereof, IPARQ may have
access to private or confidential information which may be owned or controlled by PABC and/or City and
that such information may contain proprietary or confidential details, the disclosure of which to third
parties may be damaging. IPARQ agrees that all information disclosed by the PABC or the City to
IPARQ shall be held in confidence and used only in performance of the Agreement. IPARQ shall
exercise the same standard of care to protect such information as a reasonably prudent consultant would
use to protect its own proprietary data.

14. THIRD-PARTY BENEFICIAREES. The City is an express third-party beneficiary of this
Agreement. Except the City, and as otherwise expressly provided in this Agreement, nothing in this
Agreement shall operate to confer rights or benefits on persons or entities not party to this Agreement.

15. TAXES. Payment of any taxes, including Maryland Sales and use Taxes, due as a result of this
Agreement and/or the purchases contemplated by this Agreement shall be the obligation of the PABC, if
applicable.

16. BOARD OF ESTIMATES APPROVAL - CONDITION PRECEDENT. This Agreement
must be submitted to the Baltimore City Board of Estimates for approval. Unless and until approval by
the Board of Estimates, the Agreement contemplated herein shall be null and void and of no legal
effect.
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